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(2) Any amount paid by the person sued in discharge of a
judgment against him or paid by him in a settlement approved
by the court, if the court finds that indemnification of such
amounts would be fair and equitable.
(c) Application for indemnity under this section may be made
either by the person sued or by his attorney or other person render-
ing services to him in connection with his defense. The court may,
in its discretion, order fees and expenses to be paid directly to the
attorney or other person although such attorney or other person is
not a party to the proceeding. Notice of the application for such in-
demnity shall be served upon the corporation (or its trustee or re-
ceiver, as the case may be), and upon the other parties to the pro-
ceeding in respect of which indemnity is sought, and the court may
if it deems it necessary, also order appropriate notice to be given to
shareholders.
(d) The rights and remedy provided by this section shall be ex-
clusive. Any provision of the articles of incorporation, by-laws, or
resolution of the corporation of its directors or shareholders, pur-
porting to extend or limit such rights and remedy, shall be invalid.
(e) The right of indennity shall inure to the estate, executor,
administrator, heirs, legatees, or devisees of any person entitled to
indemnification hereunder.
SECTION 8.19. Liability of Directors in Certain Cases.
(a) The liabilities imposed by this section shall be in addition to
any other liabilities imposed by law upon directors of a corporation.
(b) Directors of a corporation who vote for or assent to:
(1) The declaration of any dividends or other distribution of
the assets of a corporation to its shareholders contrary to any
provisions of this Act or of the articles of incorporation, shall
be jointly and severally liable for the amount of such dividend
which is paid, or for the value of such assets which are distrib-
uted, in excess of the amount which could have been paid or
distributed without violating the provisions of this Act or of
the articles;
(2) The purchase or redemption of its own shares contrary
to the provisions of this Act, shall be jointly and severally liable
for the amount of consideration paid for such shares which is
in excess of the maximum amount which could have been paid
therefor without a violation of the provisions of this Act;


